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SUBMISSION TYPE: NEW ASS|GNMENT

NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name ' Formerly Execution Date Entity Type
PDC Energy, Inc. T oy 06/05/2015- CORPORATION: A/ 4)'6 zé"’z [

RECEIVING PARTY DATA

Name: PDC Energy, Inc.

Street Address: 1775 Sherman Street, Suite 3000
City: Denver

State/Country: COLORADO

Postal Code: 80203

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 85090969 PDC ENERGY
Serial Number: - 85090926 PDC ENERGY
o

CORRESPONDENCE DATA b
Fax Number: 303-893-13 S
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 9
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 303-892-7250 , b
Email: sandra.wainer@dgslaw.com 3
Correspondent Name: Sandra Wainer hid
Address Line 1: 1550 17th Street, Suite 500 5
Address Line 4: Denver, COLORADO 80202

ATTORNEY DOCKET NUMBER: 160883-9999

NAME OF SUBMITTER: Sandra Wainer

SIGNATURE: /s/ Sandra Wainer

DATE SIGNED: 06/26/2015

Total Attachments: 11 .
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D O RO RO

BARBARA K. CEGAVSKE *140304*
Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov

Filed in the office of gzlflmser(l;;gﬂggs 4.98
- . Lodas t. -
Articles of Conversion e Fiing Date and Time

Barbara K. Cegavske

(PURSUANT TO NRS 92A.205) Secretary of State | 06/05/2015 8:41 AM
State of Nevada Entity Number

Page 1 C400-1955
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

PLEASE NOTE: The charter document for the resuiting entity must be submitted/filed simultaneously with the articles of conversion.

Articles of Conversion
(Pursuant to NRS 92A.205)

1. Name and jurisdiction of organization of constituent entity and resulting entity:

Name of constituent entity

Nevads . ] [corporation |
Jurisdiction Entity type *

and,

EPDC Energy, Inc. i
Name of resulting entity

Delaware ] coporaton
Jurisdiction Entity type *

2. A plan of conversion has been adopted by the constituent entity in compliance with the
law of the jurisdiction governing the constituent entity.

3. Location of plan of conversion: (check one)

D The entire plan of conversion is attached to these articles.

zl The complete executed plan of conversion is on file at the registered office or principal
place of business of the resulting entity.

D The complete executed plan of conversion for the resulting domestic limited partnership is

on file at the records office required by NRS 88.330.

* corporation, limited partnership, limited-liability limited partnership, limited-liability company or business trust .

This form must be accompanied by appropriate fees. Nevada Secretary of State 92A Conversion Page 1
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BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Articles of Conversion
(PURSUANT TO NRS 92A.205)

Page 2

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

4, Forwarding address where copies of process may be sent by the Secretary of State of Nevada (if a
foreign entity Is the resulting entity in the conversion):

Attn:  Andrew Fiske

c/o: ppC Energy, Inc.

1775 Sherman Street, Suite 3000
Denver, CO 80203

5. Effective date and time of filing: (optional) (must not be later than 90 days after the certificate is filed)

Date: Time:

6. Signatures - must be signed by:

1, If constituent entity is a Nevada entity: an officer of each Nevada corporation; all general partners of each
Nevada limited partnership or limited-liability limited partnership; a manager of each Nevada limited-liability
company with managers or one member if there are no managers; a trustee of each Nevada business trust;
a managing partner of a Nevada limited-liability partnership (a.k.a. general partnership governed by NRS
chapter 87).

2. If constituent entity is a foreign entity: must be signed by the constituent entity in the manner provided by
the law governing it. :

PD_C Energy, Inc.

Name of constituent entity

X ﬁj‘ﬂ {/} M SVP Gen. _Counsei &"S.ecre_taxfy ‘ '_(g/,s/zblsf

Signature Title Date

* Pursuant to NRS 92A.205(4) if the conversion takes effect on a later date specified in the articles of conversion pursuant to
NRS 92A.240, the constituent document filed with the Secretary of State pursuant to paragraph (b) subsection 1 must state the
name and the jurisdiction of the constituent entity and that the existence of the resulfing entity does not begin until the later date.
This statement must be included within the resulting entity's articles.

FILING FEE: $350.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

Nevada Secretary of State 82A Conversion Page 2
Revised: 1-5-15
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A NEVADA
CORPORATION UNDER THE NAME OF "PDC ENERGY, INC." TO A DELAWARE
CORPORATION, FILED IN THIS OFFICE ON THE FIFTH DAY OF JUNE, A.D.
2015, AT 1:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@ff

Jeffrey W. Bullock, Secretary of State
5760896 8100V AUTHEN TION: 2442563

150884986 DATE: 06-05-15

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 01:31 PM 06/05/2015
FILED 01:31 PM 06/05/2015
SRV 150884986 - 5760896 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Non-Delaware Corporation first formed is
Nevada

2.) The jurisdiction immediately prior to filing this Certificate isNevada 7

3.) The date the Non-Delaware Corporation first formed isMarch 25, 1955

4.) The name of the Non-Delaware Corporation immediately prior to filing this
Certificate is PDC Energy, Inc.

5.) The name of the Corporation as set forth in the Certificate of Incorporation is
PDC Energy, Inc.

IN WITNESS WHEREOF, the undersigned being duly anthorized fo sign on behalf
of the converting Non-Delaware Corporation have executed this Certificate on the
58 day of Tune JAD. 2015

By: 02,{ L, M)

Name: Dcu\;e.\ w. ?\M\o\o\n
Print or Type

Title: NP General CounSe\ ‘w@‘{

Print or Type
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF INCORPORATION OF "PDC ENERGY,
INC." FILED IN THIS OFFICE ON THE FIFTH DAY OF JUNE, A.D. 2015,
AT 1:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@ff

Jeffrey W. Bullock, Secretary of State
5760896 8100V AUTHEN TION: 2442563

150884986 DATE: 06-05-15

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 01:31 PM 06/05/2015
FILED 01:31 PM 06/05/2015
SRV 150884986 — 5760896 FILE

CERTIFICATE OF INCORPORATION
OF
PDC ENERGY, INC.

PDC Energy, Inc. (the “Corporation™), a corporation organized and existing under the
General Corporation Law of the State of Delaware as set forth in Title 8 of the Delaware Code
(the “DGCL™), hereby certifies as follows:

FIRST: The name of the Corporation is PDC Energy, Inc.

SECOND: The address of its registered office in the State of Delaware is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808 in New Castle County, Delaware.
The name of its registered agent at such address is Corporation Service Company.

THIRD: The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the DGCL as it currently exists or may hereafter be amended.

FOURTH: The total number of shares of stock that the Corporation shall have authority
to issue is 200,000,000 shares of stock, classified as (i) 50,000,000 shares of preferred stock, par
value $0.01 per share (“Preferred Stock™), and (ii) 150,000,000 shares of common stock, par
value $0.01 per share (“Common Stock™).

The designations and the powers, preferences, rights, qualifications, limitations and
restrictions of Preferred Stock and Common Stock are as follows:

1. Provisions Relating to Preferred Stock.

(a) Preferred Stock may be issued from time to time in one or more classes or
series, the shares of each series to have such designations and powers, preferences and rights,
and qualifications, limitations and restrictions thereof, as are stated and expressed herein and in
the resolution or resolutions providing for the issue of such series adopted by the Board of
Directors of the Corporation (the “Board”™) as hereafter prescribed (a “Preferred Stock

Designation™).

b) Authority is hereby expressly granted to and vested in the Board to
authorize the issuance of Preferred Stock from time to time in one or more classes or series, and
with respect to each series of Preferred Stock, to fix and state by the resolution or resolutions
from time to time adopted by the Board providing for the issuance thereof the designation and
the powers, preferences, rights, qualifications, limitations and restrictions relating to each series
of Preferred Stock, including, but not limited to, the following:

(i) whether or not the series is to have voting rights, full, special or
limited, or is to be without voting rights, and whether or not such series is to be entitled to vote
as a separate class either alone or together with the holders of one or more other classes or series
of stock;

3483095.6
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(ii)  the number of shares to constitute the serics and the designations
thereof;

(iii)  the preferences, and relative, participating, optional or other
special rights, if any, and the qualifications, limitations or restrictions thereof, if any, with
respect to any series;

(iv)  whether or not the shares of any series shall be redeemable at the
option of the Corporation or the holders thereof or upon the happening of any specified event,
and, if redeemable, the redemption price or prices (which may be payable in the form of cash,
notes, securities or other property), and the time or times at which, and the terms and conditions
upon which, such shares shall be redeemable and the manner of redemption;

(v) whether or not the shares of a series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and, if such retirement or sinking fund or funds are to be established, the
annual amount thereof, and the terms and provisions relative to the operation thereof’

(vi)  the dividend rate, whether dividends are payable in cash, stock of
the Corporation or other property, the conditions upon which and the times when such dividends
are payable, the preference to or the relation to the payment of dividends payable on any other
class or classes or series of stock, whether or not such dividends shall be cumulative or
noncumulative, and if cumulative, the date or dates from which such dividends shall accumulate;

(vi)  the preferences, if any, and the amounts thereof which the holders
of any series thereof shall be entitled to receive upon the voluntary or inveluntary liquidation,
dissolution or winding up of, or upon any distribution of the assets of, the Corporation;

(vii1) whether or not the shares of any series, at the opticn of the
Corporation or the holder thereof or upon the happening of any specified event, shall be
convertible into or exchangeable for, the shares of any other class or classes or of any other
series of the same or any other class or classes of stock, securities or other property of the
Corporation and the conversion price or prices or ratio or ratios or the rate or rates at which such
exchange may be made, with such adjustments, if any, as shall be stated and expressed or
provided for in such resolution or resolutions; and

(ix)  such other powers, preferences, rights, qualifications, limitations
and restrictions with respect to any series as may to the Board seem advisable.

©) The shares of each series of Preferred Stock may vary from the shares of
any other series thereof in any or all of the foregoing respects.

2. Provisions Relating to Common Stock.

(@  Common Stock shall be subject to the express terms of Preferred Stock
and any series thereof. Except as may otherwise be provided in this Certificate of Incorporation,
in a Preferred Stock Designation or by applicable law, the holders of shares of Common Stock
shall be entitled to one vote for each such share upon all questions presented to the stockholders,

2
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the holders of shares of Common Stock shall have the exclusive right to vote for the election of
directors and for all other purposes, and the holders of Preferred Stock shall not be entitled to
vote at or receive notice of any meeting of stockholders. Each holder of Common Stock shall be
entitled to notice of any stockholders’ meeting in accordance with the bylaws of the Corporation
(as in effect at the time in question) and applicable law on all matters put to a vote of the
stockholders of the Corporation.

(b)  Notwithstanding the foregoing, except as otherwise required by applicable
law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this
Certificate of Incorporation (including any certificate of designations relating to any series of
Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to this Certificate of
Incorporation (including any certificate of designations relating to any series of Preferred Stock)
or pursuant to the DGCL.

(c) Subject to the prior rights and preferences, if any, applicable to shares of
Preferred Stock or any series thereof, the holders of shares of Common Stock shall be entitled to
receive ratably in proportion to the number of shares of Common Stock held by them such
dividends and distributions (payable in cash, stock or otherwise), if any, as may be declared
thereon by the Board at any time and from time to time out of any funds of the Corporation
legally available therefor.

(d) In the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the Corporation, after distribution in full of the preferential amounts, if any, to be
distributed to the holders of shares of Preferred Stock or any series thereof, the holders of shares
of Common Stock shall be entitled to receive all of the remaining assets of the Corporation
available for distribution to its stockholders, ratably in proportion to the number of shares of
Common Stock held by them. A liquidation, dissolution or winding-up of the Corporation, as
such terms are used in this paragraph (d), shall not be deemed to be occasioned by or to include
any consolidation or merger of the Corporation with or into any other corporation or corporations
or other entity or a sale, lease, exchange or conveyance of all or a part of the assets of the
Corporation,

(e) The number of authorized shares of Common Stock or Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority in voting power of the outstanding shares of
stock of the Corporation entitled to vote thereon irrespective of the provisions of Section
242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders of either
Common Stock or Preferred Stock voting separately as a class shall be required therefor.

FIFTH: The business and affairs of the Corporation shall be managed by or under the
direction of the Board. The directors, other than those who may be elected by the holders of any
series of Preferred Stock specified in the related Preferred Stock Designation, shall be divided,
with respect to the time for which they severally hold office, into three classes, as nearly equal in
number as is reasonably possible, with the initial term of office of one class, the members of
which shall be designated as the Class III Directors, to expire at the 2016 annual meeting, the
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initial term of office of the second class to expire at the 2017 annual meeting (the “Class I
Directors™), and the initial term of office of the third class to expire at the 2018 annual meeting
(the “Class II Directors™), with each director to hold office until his or her successor shall have
been duly elected and qualified. At each annual meeting of stockholders, directors elected to
succeed those directors whose terms then expire shall be elected for a term of office to expire at
the third succeeding annual meeting of stockholders after their election, with each director to
hold office until his or her successor shall have been duly elected and qualified. The Board is
authorized to assign members of the Board already in office to Class I, Class II or Class III at the
time such classification becomes effective. Subject to the rights of the holders of any series of
Preferred Stock, any newly created directorship that results from an increase in the number of
directors or any vacancy on the Board that results from the death, disability, resignation,
disqualification or removal of any director or from any other cause may be filled by the
affirmative vote of a majority of the total number of directors then in office, even if less than a
quorum, or by a sole remaining director. Any director elected to fill a vacancy not resulting from
an increase in the number of directors shall hold office for the remaining term of his predecessor.
No decrease in the number of authorized directors constituting the Board shall shorten the term
of any incumbent director.

The number of directors on the Board shall be fixed from time to time exclusively
pursuant to a resolution adopted by a majority of the Board but shall in no event be fewer than
three (3) or more than nine (9), subject to the rights of the holders of any series of Preferred
Stock to elect directors under specified circumstances, if any. Unless and except to the extent
that the bylaws of the Corporation so provide, the election of directors need not be by written
ballot.

SIXTH: Any action required or permitted to be taken at any annual meeting or special
meeting of the stockholders of the Corporation may be taken without a meeting and without a
vote of stockholders, if a consent or consents in writing, setting forth the action so taken, is or are
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote therecn were present and voted.

SEVENTH: Special meetings of stockholders of the Corporation may be called by the
Chief Executive Officer, the Chairman of the Board, the Board pursuant to a resolution adopted
by a majority of the total number of directors that the Corporation would have if there were no
vacancies, or, to the extent so provided in the bylaws of the Corporation, holders of not less than
10% in voting power of the then-outstanding shares of stock entitled to vote in an election of
directors.

EIGHTH: In furtherance of, and not in limitation of, the powers conferred by the laws of
the State of Delaware, the Board is expressly authorized to adopt, amend or repeal the bylaws of
the Corporation without any action on the part of the stockholders of the Corporation; provided,
however, that the provisions of this Article Eighth notwithstanding, the bylaws of the
Corporation shall not be adopted, altered, amended or repealed by the stockholders of the
Corporation except by the vote of holders of not less than 50% in voting power of the then-
outstanding shares of stock entitled to vote thereon, voting together as a single class. No bylaws
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hereafter made or adopted, nor any repeal of or amendment thereto, shall invalidate any prior act
of the Board that was valid at the time it was taken.

NINTH: No director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent
such exemption from liability or limitation thereof is not permitted under the DGCL as it now
exists. In addition to the circumstances in which a director of the Corporation is not personally
liable as set forth in the preceding sentence, a director of the Corporation shall not be liable to
the fullest extent permitted by any amendment to the DGCL hereafter enacted that further limits
the liability of a director.

Any amendment, repeal or modification of this Article Ninth shall be prospective only
and shall not affect any limitation on liability of a director for acts or omissions occurring prior
to the date of such amendment, repeal or modification.

TENTH: The Corporation shall have the right, subject to any express provisions or
restrictions contained in this Certificate of Incorporation or bylaws of the Corporation, from time
to time, to amend this Certificate of Incorporation or any provision hereof in any manner now or
hereafter provided by applicable law, and all rights and powers of any kind conferred upon a
director or stockholder of the Corporation by this Certificate of Incorporation or any amendment
hereof are subject to such right of the Corporation.

ELEVENTH: Unless the Corporation consents in writing to the selection of an
alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary
duty owed by any director or officer or other employee of the Corporation to the Corporation or
the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation or any
director or officer or other employee of the Corporation arising pursuant to any provision of the
DGCL or this Certificate of Incorporation or the bylaws of the Corporation (as either may be
amended from time to time), or (iv) any action asserting a claim against the Corporation or any
director or officer or other employee of the Corporation governed by the internal affairs doctrine,
shall be a state court located within the State of Delaware (or, if no state court {ocated within the
State of Delaware has jurisdiction, the federal district court for the District of Delaware).

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, the undersigned has executed this Certificate of Incorporation
as of this % day of Tune. ,2015.

PDC ENERGY, INC.

by P b bk

Name: pantel W. Rimidon

Title: :Eﬁggg)pmﬁz .

Address:_7758 Sherrmun St Surne F0060

Denwrr e Bezoz
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